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Déar Ms. McGee:

1CC Washington, D. C.
On behalf of American National Bank and Trust Company
of Chicago, I submit herewith for filing and recording under
49 U.S.C. Section 11303(a) and the regulations promulgated
thereunder, an executed counterpart and two certified true copies
of a Collateral Assignment of Security Agreement dated as of

September 30, 1986, which is a secondary document, not previously
recorded.

The parties to the enclosed document: are:

[ s

X o

California Group Services - Assignor =

One Walnut Creek Center 2 =
100 Pringle Avenue, Suite 225 <

Walnut Creek, CA 94596 > o

ERN

American National Bank and Trust Company of ¢ xmw

Chicago - Assignee s =

33 North LaSalle Street 3=

Chicago, IL 60690

P”an The said document, among other things, assigns the

interest and title in, and rights with respect to, that certain
Note, Security Agreement and Collateral secured thereby, from the
above-mentioned Assignor to the said Assignee, and should be

MJt recorded under the next available letter under Recordation No.

14948.

The rolling stock covered consists of the units desig-
nated in the related Security Agreement, namely ten (10)
five-unit well-type intermodel container cars, identification
numbers SFLC 245000-254009, inclusive,

A short summary of the document to appear in the Index
is as follows:

"Interest of California Group Services in Security
Agreement and Collateral assigned to American
National Bank and Trust Company of Chicago."

CABLE ADDRESS: WICRING LONDON



Enclosed is our firm check in the amount of Ten Dollars
($10) in payment of the filing fee.

Once this filing has been made, please return to bearer
the stamped counterparts of the document not needed for your
files, together with the fee receipt, the letter from the ICC
acknowledging the filing, and two stamped copies of this letter
of transmittal.

Very truly yours,

Allen HY Harrison, Jr
National

Attorney for American
Bank and Trust Company of Chicago,
for the purpose of this filing.

Honorable Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, DC 20423

Enclosures

BY HAND



QFFICE OF THE SECRETARY

i

Inteestate € ommeree Lonmission
ashington, B.L. 20423
: 10/15/86

Allen H. Harrison,Jr.

Wilmer Cutler & Pickering
- 2445 M St. N.JW.
Washington,D.C. 20037

Dear Sirs

The enclosed dccument 's) was racorded pursuant %2 =he rrovi-:

sions of Section 113203 of t=he Interstate Commerce Ac=,49 U.S.C.

113C3, on 10/14/86 at  8:40am ' and’ assigned re-

recordation number (s). 14948-A

\

Sincerely yours,

R “jzz;ptezz;: 3?ff,;§{‘f;52;&_;i.ﬁ
M

Tfnaclosure (s)

SE-30
(7/79)
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THIS COLLATERAI ASSIGNMENT OF SECURITY AGREEMENT, daqy%wW
as of September 30, 1986 (the "Assignment"), is executed by 0y
California Group Services, a California corporation (the
"Borrower"), in favor of American National Bank and Trust
Company of Chicago (the "Bank") pursuant to the terms of
that certain Loan and Security Agreement, dated as of
September 30, 1986 (the "Loan Agreement"), between the
Borrower and the Bank, and to secure the performance of the
Borrower's obligations under the Loan Agreement (the "Obli-
gations"), subject to the terms of which Loan Agreement this
Assignment is delivered.

Recitals

Greenbrier Leasing Corporation, a Delaware corporation
("Greenbrier"), has entered into a Security Agreement with
Borrower, dated April 22, 1986 (and filed with the Interstate
Commerce Commission on April 28, 1986 under Recordation No.
/#9748 ), whereby Greenbrier granted a security interest
in certain equipment and other collateral described therein
("Security Agreement") to secure Greenbrier's indebtedness
to Borrower evidenced by a promissory note in the principal
amount of $1,727,655.50, dated April 29, 1986 (the "Note").

Copies of the Security Agreement and the Note are attached -

hereto and are incorporated herein by this reference.

Unless otherwise specified, capitalized terms used herein
shall have the respective meanings set forth in the Security
Agreement.

NOW, THEREFORE, in consideration of the premises, the
parties agree as follows:

TERMS

Section 1. Collateral Assignment of Security Agreement.
In order to secure the prompt and faithful performance
and observance of the Obligations of the Borrower and
in consideration of the locans made to the Borrower by
the Bank pursuant to the Loan Agreement, Borrower does
hereby assign, transfer, pledge, and set over to the
Bank and grant the Bank a security interest in all
of Borrower's interest and title in, and rights
with respect to, the Note, the Security Agreement,
the Collateral secured thereby, and all monies due
or to become due thereunder. In addition to the

- foregoing, Borrower shall, concurrent with the

execution of this Assignment, unconditionally
endorse the Note over to the Bank and deliver the
Note to the Bank.

) -~
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Section 2. Representations and Warranties. The Borrower
represents and warrants that it has not assigned,
pledged or mortgaged, and hereby covenants that it
will not assign, pledge or mortgage, so long as this
Assignment shall remain in effect, the whole or any
part of the rights, title or interests hereby assigned,
pledged, and granted by it hereunder to anyone other
than the Bank, its successors and assigns.

Section 3. Satisfaction of Borrower's Obligations. When
all the Obligations of the Borrower under the Loan
Agreement have been fulfilled, the Bank shall reassign
the Security Agreement and endorse the Note without
recourse to Borrower by an appropriate release,
reassignment or other documents in recordable form.

Section 4. Counterparts. This Assignment may be executed
in several counterparts, each of which shall be an
original and all of which taken together shall consti-
tute one and the same agreement.

Section 5. Law Governing. The terms of this Assignment and
all rights and obligations hereunder shall be governed
by the laws of California; provided, however, that the
Bank shall be entitled to all rights conferred by the
filing, recording or deposit hereof in the appropriate
office(s) pursuant to Section 11303 of the Interstate
Commerce Act and the regulations of the Interstate
Commerce Commission or in such other offices as may be
appropriate in the Jjurisdictions in which the Equipment
is operated.

IN WITNESS WHERECF, the undersigned have caused this
Assignment to be executed by their duly authorized represen-
tatives as of the day and year first set forth above.

BANK: BORROWER:

AMERICAN NATIONAL BANK CALIFORNX
AND TRUST COMPANY OF CHICAGO

4 /

A GROUP SERVICES

Its (& Al Yy 1ts V1 PRES IDEAT




STATE OF ILLINOIS)
. sSS:
COUNTY OF (L ooK )

on this ¢ day of ﬁm&u_ , 19 £ , before

me personally appeared a/d/m&a 4/ M
4

to me personally known, who, beiég by me duly sdorn, says

that he is a&ﬂ‘/@mb}é 0Wof American National Bank and

/4
Trust Company of Chiczjgo and that said instrument was on

ﬂ&ﬂu_ V4 , 19 7L , signed on behalf of said

ccorporation by authority of its Board of Directors, and he

acknowledged that the execution of the foregoing instrument

was the free act and deed cf said corporation.

M/

Notary PuLU

(NOTARIAL SEAL)

. 7
My Commission Expires W /7 , 198%..




STATE.OF CALIFORNIA)

) Sss:
COUNTY OF )
cbng

On this f% day of @GA&W , 19 5/(9 , before
me personally appeared QZZZS& " (L}')‘Q‘ e e w o Z ,

to me personally known, who, being by'me duly sworn, says that

he is a 'Véég Q)Mm-zgg% of California Group Services and
that said instrument was on Egggé;éez 1{ / l9éZé ,

signed on behalf of said corporation by authority of its Board

of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

corporation.

OFFICIAL SEAL
LINDA N. PAINTER

NOTARY PUBLIC - CALIFORNIA / Notariz Public
CONTRA COSTA COUNTY , ,
My commission enpirgs Oct. 14, 1988

(NOTARIAL SEAL)

My Commission Expires Qc@!zéez: /Y ., T98s. 1988
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SECURITY AGREEMENT PR 28 1986 -'! 10 AM

INTERSTATE CNVAERCE CNAAISSINN

THIS SECURITY AGREEMENT (the “Security Agreement") dated as of
April 22, 1986, is entered into between GREENBRIER LEASING :
CORPORATION, a Delaware corporation having its principal place of
business at One Centerpointe Drive, Suite 200, Lake Oswego, Oregon
97034 (hereinafter called the "Debtor"), and CALIFORNIA GROUP
SERVICES, a California corporation having its principal place of busi-
ness at One Walnut Creek Center, 100 Pringle Avenue, Suite 225, Walnut
Creek, CA 94596 (hereinafter called the "Secured Party").

WITNESSETH:

Secured Party and Debtor have entered into an agreement providing
for the issuance by Debtor of a secured note (the “Note") not exceed-
ing One Million Five Hundred Twenty-Three Thousand One Hundred Thirty
Dollars and 50/100 ($1,523,130.50).

1. Grant of Security Interest. In consideration of the purchase
of the Notes by Secured Party and other good and valuable con-
sideration, receipt of which is hereby acknowledged, Debtor hereby
assigns to Secured Party, its successors and assigns, the collateral
described in Section 2 below and grants to Secured Party, its succes-
- sors and assigns, a security interest in the collateral described in
Section 2 below (such collateral herein referred to as the
“Collateral™), subject always to the rights, powers, privileges and
interests of Lessee under one or more leases, subleases or use agree-
ments entered into between Debtor, or an affiliate of Debtor, as
lessor, and a lessee, sublessee or other user of the Collateral (the
"Lease").

2. Collateral. The collateral of this Security Agreement is:

(a) Ten (10) five-unit well-type intermodal container cars
manufactured by Gunderson, Inc. of Portland, Oregon, and bearing
reporting marks as follows: SFLC 254000 - 254009, inclusive
("Equipment") together with all accessories, equipment, parts and
appurtenances appertaining or attached to any thereof, whether now.
owned or hereafter acquired, and all substitutions, renewals or repla-
cements of and additions, improvements, accessions and accumulations
to any and all thereof, except such thereof as remain the property of
lessee under the Lease, together with all the rents, issues, income,
profits and avails therefrom.

(b) the Collateral also includes all right, title, interest,
claim and demands of Oebtor in, to and under the Lease, including any
extensions of the term of the Lease with respect to the Equipment,



together with all rigﬁts, powers, privileges, options and other bene-
fits of Debtor under the lLease, including, without limitation:

(i) the immediate and continuing right to receive and
collect all rental and loss value payments, insurance proceeds, con-
demnation awards and other payments, tenders and security now or here-
after payable to or receivable by Debtor under the Lease pursuant
thereto;

(ii) 1in the case of an Event of Default hereunder, the
right to make all waivers and agreements and to enter into any amend-
ments relating to the Lease or any provision thereof; and

(ii1) the right to take such.action upon the occurrence
of an Event of Default under the Lease or an event which, with the
lapse of time or the giving of notice, or both, would constitute an
Event of Default under the Lease, including the commencement, conduct
and consummation of legal, administrative or other proceedings, as
shall be permitted by the Lease or by Debtor or any lessor is or may
be entitled to do under the Lease;

It being the intent and purpose hereof that the assignment
and transfer to Lender of said rights, powers, privileges, options and
other benefits shall, except as herein provided, be effective and
operative immediately and shall continue in full force and effect, and
Lender shall have the right to collect and receive all rental and loss
value payments and other sums for application in accordance with the
provisions of the Note at all times during the period from and after
the date hereof until the fndebtedness hereby secured has been fully
paid and discharged.

(¢c) any and a]i proceeds from the collateral as set forth in
paragraph (a) and (b) of this Section 2, including rental proceeds,
casualty and insurance proceeds.

3. Covenants and Warranties of Debtor. Debtor covenants, war-
rants and agrees as follows:

3.1 Further Assurances. Debtor will, upon written request
from Secured Party, at its expense, do, execute, acknowledge and
deliver all and every further acts, deeds, conveyances, transfers and
assurances reasonably necessary or proper for the better assuring,
conveying, assigning, confirming and perfecting unto Secured Party its
security interest in all of the Collateral, whether now owned or here-
after acquired.

3.2 Recordation and Filing. Debtor will, at its expense and
after consulting with Secured Party, cause such financing, continua-
tion statements and similar notices as are required by applicable law




to be kept, recorded and filed, at all times until Debtor's obliga-
tions to Secured Party (the "Secured Obligations") have been fully
discharged, in such manner and in such places within the United States
as may be designated by Secured Party, including but not limited to,
the Interstate Commerce Commission and the State of Oregon, in order
to preserve and protect ‘the rights of Secured Party hereunder
(including, without limitation, the perfection and priority of the
security interest of Secured Party herein granted).

3.3 Actions of Debtor in Respect of the Lease. Debtor:

(a) will perform and observe all covenants and agreements on
Debtor's part to be performed and observed under the Lease;

(b) will not mortgage, pledge or hypothecate (other than to
Secured Party hereunder) its interest in the Collateral or in any
amount to be received by it from the use or disposition of the
Collateral; will not sell, assign or otherwise transfer its interest
in the Collateral except as permitted by the Secured Party in writing;
will not receive or collect any rents prior to the date for payment
thereof provided in the Lease; and will not take, suffer or omit any
action for the purpose or with the effect of impairing the security
interest granted, or the assignment made, to Secured Party hereunder,
or otherwise of adversely affecting the Collateral; and

(c) will pay,:or satisfy and discharge, all liens, charges,
encumbrances, security interests or claims (other than the security
interest created herein) (i) created by, through or under Debtor
which, if unpaid, will conStitute or become a lien or charge upon the
Collateral, or any part thereof, or (ii) which may be levied against
or imposed upon any unit.of Equipment as a result of the failure of
Debtor to perform any of its covenants or agreements hereunder or
under the Note, which, if allowed to remain, would affect or endanger
the Secured Party's rights therein. Debtor shall not be required to
pay or discharge any such claims so long as it shall, in good faith
and by appropriate legal proceedings, contest the validity thereof in
any reasonable manner which will not affect or endanger the Secured
Party's rights in the Equipment.

3.4 Subordination of Debtor's Interests. All right, title
and interest of the Debtor into the Collateral and the payments with
respect thereto are and shall be subject and subordinate to all the
right, title and interest of the Secured Party therein.

3.5 Action With Respect to Collateral. Debtor shall not
take any material action with respect to 1ts right, title and interest
in and to the Collateral without the prior written consent of the
Secured Party, which shall not be unreasonably withheld.




3.6 Liens, Etc.. Debtor shall keep the Collateral free and
clear of, or discharge within 45 days of the creation of, all
mortgages, pledges, liens, charges, security interests and all other
encumbrances whatsoever, except those created by this Security
Agreement ; provided however, that a property tax lien may remain on
the Collateral 1in excess of the 45-day period set forth above so long
as the Debtor discharges the lien on or before the date a penalty
attaches for nonpayment of such tax; provided, further, the following
liens, mortgages, pledges, charges, security interests and other
encumbrances may remain on the Collateral in excess of said 45-day
period:

(a) Liens for taxes (other than property taxes), assessments
or similar charges, incurred in the ord1nary course of business, but
which are not yet due and payab]e,

(b) Liens of mechan1cs, materialmen, warehousemen, carriers,
or their like liens, securing obligations incurred in the.ordinary
course of business that are not yet due and payable;

(c) Liens existing at the date hereof or of which the
Secured Party has knowledge of and has consented to in writing;

(d) The following, if the validity or the amount thereof is
being contested in good faith by appropriate and lawful proceedings,
so long as levy and execution thereon have been stayed and continue to
be stayed and they do not in the aggregate materially detract from the
value of the Collateral, or materially impair the use thereof in the
operation of Debtor's bustness:

(i) Claims or liens for taxes, assessments or charges
due and payable and subject to interest or penalties;

(ii) Claims, liens or encumbrances upon the Collateral
including any attachment of the Collateral or other legal process
prior to adjudication of the dispute on the merit;

(iii) Claims or liens of merchants, materialmen, ware-
housemen, carriers or other like liens; and

(iv) Adverse judgments on appeal.
3.7 Condition of Equipment. Debtor shall cause the

Equipment to be kept in good repair and in operating condition without
any cost or liability to Secured Party.

3.8 Accessions. - All accessions which are or will become
attached to or part of the Equipment are and shall become subject to
the terms of this Security Agreement.



3.9 Sale, Etc. of Collateral. Debtor shall not sell,
assign, transfer, mortgage or in any way encumber the Colilateral, nor
secrete or abandon the Equipment without the prior written consent of
the Secured Party.

3.10 Access. Debtor shall allow Secured Party and its rep-
resentatives free access and right of inspection of the Equipment at
all reasonable times, or shall cause the Lessee to grant such access,
and in the event of loss or damage to the Equipment, shall send writ--
ten notification thereof to the Secured Party.

3.11 Records. Debtor shall not remove its records except to
a jurisdiction where the Uniform Commercial Code shall be in effect,
and upon 30 days' prior written notice to the Secured Party, and will
permit Secured Party and its representatives to examine Debtor's books
and records with respect to the Collateral and make extracts therefrom
and copies thereof at any reasonable time and from time to time.

3.12 Fixtures. Debtors shall not permit the thipment to
become fixtures under applicable law.

3.13 Insurance. Debtor shall keep or cause the Lessee to
keep the Equipment insured against public liability, casualty and loss
from fire, theft or other cause, by insurers in form, amount and cov-
erage customary for -such Equipment, and any such policy or policies of
insurance shall contain an endorsement naming Secured Party as addi-
tional insured and additional loss payees and shall provide that such
insurance may not be cancelled or amended except on 30 days' prior
written notification to Secured Party and further providing that
Secured Party shall not be liable for payment by way of a setoff for
premiums for any breach of any representations or warranties of Debtor
in connection with obtaining any such insurance.

3.14 Payment of Taxes. Debtor shall pay all charges,
including without limitation, taxes and assessments, levied or
assessed against Debtor which if unpaid would constitute an attachment
on the Collateral or any portion thereof.

3.15 Advances by Secured Party. If Debtor shall fail to
perform any of Debtor’'s covenants contained in this Section 3, Secured
Party may make advances to perform and observe the same in its behalf
(giving notice thereof to Debtor prior to or concurrently with the
making of any such advance), but shall be under no obligation so to
do; and all sums so advanced shall be forthwith repaid by Debtor, and
shall bear interest (to the extent lawful) at the rate of 18% per
annum until paid, and any such sums advanced shall constitute part of
the Secured Obligations; but no such advance shall be deemed to
relieve Debtor from any default hereunder.




4. Use and Release of Collateral.

4.1 Possession of Equipment. So long as no Event of Default
shall have occurred and be continuing hereunder, Debtor shall be per-
mitted to remain in full possession, enjoyment and control of the
Equipment and each unit thereof and to manage, operate and use the
same with the rights and franchises appertaining thereto; provided
always that the possession, enjoyment, control and use of the
Equipment shall at all times be subject to the observance and perform-
ance of the terms of this Security Agreement. It is expressly agreed
that the use and possession of the Equipment by Lessee from Debtor
under and in accordance with a lease and the performance by Debtor of
its obligations under such lease, shall not constitute a violation of
this Section 4.1.

4.2 Release. So long as no Event of Default, or an event
which, with the passage of time or the giving of notice, or both,
would become an Event of Default hereunder, has occurred and is con-
tinuing, Secured Party shall execute a release of the Collateral
solely in respect of any Item of Equipment suffering an Event of Loss
upon (a) receipt of written notice from Debtor designating the Items
of Equipment suffering such loss, and (b) receipt by Secured Party of
proceeds to which Secured Party is entitled under Section 5 hereof as
settlement for such Equipment. Secured Party shall, upon the request
of Debtor and at Debtor's expense, execute and deliver all additional
documents and instruments to discharge and cancel all of Secured
Party's interests in any Item of Equipment in respect of which Secured
Party is required to execute a release under this Section 4.2,
including, without limitation, all documents and instruments required
to be recorded under the Uniform Commercial Code in effect in any
jurisdiction to release any such Item of Equipment from any financing
statements theretofore filed in such jurisdiction pursuant to this
Security Agreement.

4.3 Payments Received by Debtor Released. Any portion of
any payment made 1n accordance with the provisions of any lease and
paid over to Debtor pursuant to the provisions of Section 5 hereof
shall be released from the security interest created hereby at the
time of payment to Debtor without the necessity for the execution of
any release or the performance of any other act by Secured Party and
Debtor shall be entitled to retain such amount free and clear of the
security interest created hereby.

5. Application of Monies. In the event the Secured Party shall
receive any proceeds of insurance maintained by the Debtor or any les-
see in respect of the Equipment, the same shall be held by the Secured
Party as part of the Collateral.




6. Defaults and Related Provisions.

6.1 Event of Default. Any of the following events or condi-
tions shall constitute an Event of Default hereunder:

(a) Debtor shall fail to pay, when due, any part of the
principal of, or.interest on, the Note; or

(b) Default in the due observance or performance by Debtor
of any covenant, condition or agreement to be observed or performed by
Debtor under this Security Agreement; or

(c) Any representation or warranty made by Debtor herein, or
in any report, shall prove to be false or m1slead1ng in any material
respect.

6.2 Secured Party's Rights. Debtor agrees that when an
Event of Default -has occurred and 1s.continuing, Secured Party shall
have the rights, options, duties and remedies of a secured party and
Debtor shall have.the rights and duties of a debtor under the Uniform
Commercial Code in effect in each jurisdiction where the Collateral or
any part thereof is located and, without 1imiting the foregoing,
Secured Party may exercise one or more or all, and in any order, of
the remedies hereinafter set forth: -

(a) Secured Party may, by notice in writing to Debtor,
declare the entire unpaid principal balance of the Note to be .
immediately dué and payable; and thereupon all such unpaid balance,
together with all accrued "and unpaid interest thereon, shall be
immediately due and payable.

(b} Subject always to the then existing rights, if any, of
any lessee under a lease, Secured Party personally, or by agents or
attorneys, shall have the right (subject to compliance with any
applicable mandatory legal requirements) to take immediate possession
of the Collateral or any portion thereof and for that purpose may pur-
sue the same wherever it may be found and may enter any of the prem-
ises of Debtor and Lessee (to the extent not prohibited by the Lease),
with or without notice, demand, process of law or legal procedure, and
search for, take possession of, remove, keep and store the same, or
use and operate, or lease the same until sold and may otherwise exer-
cise any and all of the rights and powers of Debtor in respect
thereof.

(c) Secured Party may collect and receive any and all rents,
revenues and other cash and non-cash proceeds from the Collateral.

(d) Subject always to the then existing rights, if any, of
any lessee under a lease, Secured Party may, if at any time such



action may be lawful (and always subject to compliance with any manda-
tory legal requirements), either with or without taking possession,
either before or after taking possession, and without instituting any
legal proceedings whatsoever, and having first given notice of such
sale by registered mail to Debtor once at least ten (10) calendar days
prior to the date of such sale, and any other notice which may be
required by law, if said notice is sufficient, sell and dispose of the
Collateral or any part thereof at public auction(s) to the highest
bidder, or at a private sale(s), in one lot as an entirety or in sev-
eral lots, and either for cash or for credit and on such terms as
Secured Party may determine, and at any place (whether or not it is
‘the Yocation of the Collateral or any part thereof) designated in the
notice above referred to. Any such sale or sales may be adjourned
from time to time by announcement at the time and place appointed for
such sale or sales, or for any such adJourned sale or sales without
further notice, and Secured Party or the holder or holders of the
Note, or any interest therein, may bid and become the purchaser at
any such sale.’ :

(e) Secured Party may proceed to protect and enforce this
Security Agreement and the Note by suit or suits or proceedings in
equity, at law or in bankruptcy, and whether for the specific perform-
ance of any covenant or agreement herein contained, or execution or
did of any power herein granted; or for foreclosure hereunder, or for
the appointment of a receiver or receivers for the Collateral, or any
part thereof, or for the enforcement of any proper legal or equitable
remedy available under applicable law.

6.3 Application of Proceeds. If an Event of Default shall
occur and be continuing and the Secured Party shall exercise any of
the powers conferred upon it by Sections 6.1 and 6.2 hereof, all pay-
ments made by Debtor to Secured Party hereunder after such Event of
Default, and the proceeds of any judgment collected hereunder from the
Debtor by the Secured Party, and the proceeds of every sale by the
Secured Party of any of the Collateral, together with any other sums
which may then be held by the Secured Party under any of the provi-
sions hereof, shall be applied by the Secured Party to the payment in
the following order of priority:

(a) First, to the payment of the costs or expenses of fore-
closure or suit, if any, and of such sale, and of all costs, expenses,
liability and advances, including legal expenses and attorneys' fees,
incurred or made hereunder, or in connection herewith or with the col-
lection of the Note, by Secured Party, or by the holder or holders of
the Note, and to the payment of all taxes, assessments, liens or
security interests superior to the lien of these presents, except any
taxes, assessments or other superior liens or securlty interests sub-
ject to which said sale may have been made;



(b) Second, to the payment or discharge of any unpaid
Secured Obligations. :

(c) Third, to the payment of the balance remaining, if any,
to Debtor. " '

6.4 Waiver by Debtor. To the full extent permitted by law,
Debtor hereby waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession of or to
sell or lease the Collateral, or any portion thereof, and.any other
requirements as to the time, place and terms of the sale or lease
thereof, except as specifically required under this Security
Agreement. '

6.5 Discontinuance of Remedies. In the case Secured Party
shall have proceeded to enforce any right or power under this Security
Agreement by foreclosure, sale, entry or otherwise, and such proceed-
ings shall have been discontinued or abandoned for any reason or shall
have been determined adversely, then and in every such case Debtor,
Secured Party‘'and the holders of the Note shall be restored to their
former positions, rights and powers hereunder with respect to the
Collateral.

6.6 .Exercise of Rights. No delay or omission of Secured
Party or the holder of the Note to exercise any right or power arising
from any default shall exhaust or impair any such right or power or
prevent its exercise during the continuance of such default. No
waiver by Secured Party or the holder of the Note of any such default,
whether such waiver be full or partial, shall extend to or be taken to
affect any subsequent default, or to impair the rights resulting
therefrom except as may be otherwise provided therein. The giving,
taking or enforcement of any other or additional security, collateral
or guaranty for the payment of the Secured Obligations shall not oper-
ate to prejudice, waive or affect the security of this Security
Agreement or any rights, powers or remedies hereunder, and neither
Secured Party nor the holder of the Note shall. be required to look
first to enforce or exhaust such other additional security collateral
or guaranties. All rights, remedies and options of Secured Party
hereunder or by law shall be cumulative.

6.7 Payment of Note Prior to Sale. If Secured Party pro-
ceeds to avail itself of any of the remedies set forth in Section 6.2
hereof, then any Event of Default hereunder shall be deemed cured and
not continuing if, prior to any sale by Secured Party of the
Collateral pursuant to Section 6.2 hereof, Debtor shall pay or cause
to be paid to the holders of the Note the entire unpaid principal
balance of the Note, together with all accrued and unpaid interest
thereon, and shall pay or cause to be paid to Secured Party its rea-
sonable expenses incurred in exercising its rights pursuant to Section
6.2 hereof and any other unpaid Secured Obligations due and owing.




7. Power of Attorney. The Debtor hereby irrevocably constitutes
and appoints Secured Party and any officer thereof, with full power of
substitution, as its true and lawful attorney-in-fact with full irrev-
ocable power and authority in the place and $tead of the Debtor or in
its own name, for the purpose of carrying out the terms of this
Security Agreement to take any and all appropriate action and to exe-
cute any all documents and instruments which may be necessary or
desirable to accomplish the purposes of this Security Agreement, and.
without limiting the generality of the foregoing, the Debtor hereby
gives Secured Party the power and right, on behalf of the Debtor, to
endorse any lost payment or returned premium check and to make, settle
and release any claim under any insurance policy with respect to the
Collateral, and to do, at the Secured Party's option, at any time or
from time to time, all acts and things which the Secured Party deems
necessary to protect, preserve and realize upon the Collateral and the
Secured Party's security interest therein in order to effect the
intent of this Security Agreement, all as fully and effectively as
the Debtor might do. The Debtor hereby ratifies all its said attorney
shall lawfully do or cause to be done by virtue thereof except for
actions taken in which the Secured Party is grossly negligent or which
involve the willful misconduct of the Secured Party. This power of
attorney is a power coupled with an interest and shall be irrevocable
and shall terminate only upon payment in full of all obligations
secured by the security interest granted hereunder. The powers con-
ferred upon the Secured Party hereunder are solely to protect the
Secured Party's interest in the Collateral and shall not impose any :
duty upon it to exercise such powers. Secured Party shall be account-
able only for amounts that it actually receives as a result of the
exercise of such powers, and neither it nor any of its officers,
directors, employees or agents shall be responsible to the Debtor for
any action taken or admitted to be taken in good faith or in reliance
on the advice of counsel except for its own gross negligence or will-
ful misconduct. '

8. Miscellaneous.

8.1 Successors and Assigns. Whenever any of the parties
hereto is referred to, such reference shall be deemed to include the
successors and assigns of such parties, and all the covenants, prom-
ises and agreements in this Security Agreement contained by or on
behalf of Debtor or Secured Party shall bind and inure to the benefit
of the respective successors and assigns of such parties whether so
expressed or not.

8.2 Partial Invalidity. The unenforceability or invalidity
of any provision(s) of this Security Agreement shall not render any
other provision(s) herein contained unenforceable or invalid.

‘ -10-



8.3 Communications. All communications provided for herein
shall be in writing and shall be deemed to have been given (unless
otherwise required by the specific provisions hereof in respect of any
matter) when addressed and delivered personally or when deposited in
the United States mail, registered or certified, postage prepaid, and
addressed as follows:

If to Debtor:

Greenbrier Leasing Corporation
One Centerpointe Drive, Suite 200
Lake Oswego, Oregon 97034
Attention: General Counsel

If to Secured Party:

California Group Services

One Walnut Creek Center

100 Pringle Avenue, Suite 225
P.0. Box 8012

Walnut Creek, California 94596

or as to Debtor or Secured Party at such other address as they may
designate by'notice duly given in accordance with_this Section to the
other party."

8.4 Transfer of Debtor's Interest. Debtor shall not assign,
convey or otherwise transfer any of 1ts right, title or interest as
owner of the Equipment to any person, unless consented to in advance
and in writing by Secured Party.

8.5 Notice of Event of Loss. Debtor shall promptly notify
Secured Party upon receipt of notice of an Event of Loss under any
lease.

8.6 Attorney's Fees. Upon a default hereunder or under the
Note, Secured Party's reasonable attorney's fees and the legal and
other expenses for pursuing, searching for, receiving, taking,
keeping, storing, advertising and selling the Collateral shall be
chargeable to the Debtor and payable out of the proceeds of the sale
or other disposition of the Collateral.

8.7 Counterpart; Governing Law. This Security Agreement may
be executed, acknowledged, and delivered in any number of counter-
parts, each of such counterparts constituting an original but all
together only one Security Agreement. This Security Agreement and the
Note shall be construed in accordance with and governed by the laws
of the State of California.




IN WITNESS WHEREOF, Debtor and Secured Party have caused this
Security Agreement to be executed by their officers thereunto duly
authorized as of the day and year first above written.

DEBTOR & SECURED PARTY:
GREENBRIER LEASING CORﬁTION CALIFORM A

B
Its AL/LC£ O;%dba&iaalﬁ Its

G4153.1
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STATE OF OREGON )
) ss:
COUNTY OF CLACKAMAS )

On this =74/ day of April, 1986, before me personally
appeared Norriss M. Webb, to me personally known, who being by me duly
sworn, says that he is Vice President of GREENBRIER LEASING
CORPORATION, that said instrument was signed on behalf of said cor-
poration, and he acknowledged that the execution of the foregoing
instrument was his free act and deed. :

/*f;;1¢214‘777 Cfi¢/24»ﬁ;a/t’
-~ Notary Public

(NOTARIAL SEAL)

My commission expires: %/& 7/5¢

STATE OF CALIFORNIA Onthis....25th........ dayof........ April................. , in the year

CONTRA COSTA S5 ... 1986 . , before me,
COUNTY OF .. = ST e Einda.N...Painter................ , a Notary Public, State of California,

duly licensed and sworn, personally appeared ...Steven. M, Pickens.

personally known to me (or proved to me on the basis of satisfactory evidence)
to be the person who executed the within instrument asV.1G€. President
or on behalf of the corporation therein named and acknowledged to me that
such corporation executed the within instrument pursuant to its by-laws or a
resolution of its board of directors.

IN WITNESS WHEREOQF [ have hereunto set my hand and affixed

my official sealinthe........................... ,Countyof...Cantra......

Thes document & Onvy & Qeneras form which may be roper for use i simoke Costa................., on the date set forth above in this r;:ertiﬁcate.
TANSACUONS 41 N MO way 8CTS, Of & irsended 10 ACE, 43 & SUOSTIUN fOr The [}
mumm.mmmm@-mmmm'wmmunm ) . <> ‘.}-,\
sl vawory of s 8 o Y O %8 Lona 2 80y $E0ONE HamSacon. . -7 Notary Public, State of California
Cowdery's Form No. 28 — Acknowledgement to Notary Public —
Corporation (C. C. Secs. 1190-1190.1) — (Rev. 1/83) My commission expires _10/14 /88

g WIS e VI UA T TD .

G4153.12
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NOTE SECURED BY SECURITY AGREEMENT

$1,727,655.50 Walnut Creek, California April 29, 1986

FOR VALUE RECEIVED, the undersigned promises to pay to
CALIFORNIA GROUP SERVICES, or order, at 100 Pringle Avenue,
Walnut Creek, California, the sum of One Million Seven Hundred
Twenty-Seven Thousand Six Hundred Fifty-Five & 50/100 DOLLARS
($1,727,655.50) with interest on the unpaid principal at the rate of
2 1/2 percent per annum above the "Prime Rate" in effect on such date.
The rate herein shall bear interest computed daily on the basis of a
360-day year for the actual days elapsed, on the daily balance of all
outstanding and unpaid Note balances. The term “Prime Rate" as used
herein means the minimum rate which the Wells Fargo Bank office on
90-day unsecured commercial loans to the most credit-worthy commercial
borrowers. The interest rate payable herein shall fluctuate with any
change in the Prime Rate, and any such fluctuation in the interest
rate shall be effective on the effective date of each and every change
in the Prime Rate as, from time to time, announced by Wells Fargo Bank
at its principal office. Principal and interest shall be payable in
base monthly installments of Twenty Three Thousand Eight Hundred
Eight Dollars (23,808.00 ; which shall be adjusted upward:
or downward coincident with any "Prime Rate" changes, commencing
April 29, 1986 and continuing until October 29, 1986, at which time
all principal and interest shall become due. Should the interest not
be so paid, it shall also, thereafter, bear like interest as the prin-
cipal. Should default be made in the payment of any installment of
principal and interest when due, then the whole sum of principal and
interest shall, at the option of the holder of this Note, become
immediately due.

The aggregate unpaid balance of all Advance(s) made hereon at
any time shall not exceed One Million Seven Hundred Twenty-Seven
Thousand Six Hundred Fifty-Five & 50/100 DOLLARS ($1,727,655.50). The
undersigned shall be entitled to prepay all or any portion of the
Advance(s) and holder shall loan and advance at different periods for
the purposes stated herein up to the maximum permitted hereunder upon
request and subject to the terms hereof. The holder hereof is
authorized, at its option and without affecting the right of the
undersigned, to set forth in writing, from time to time, the date and
amount of each Advance(s) and of each and any payment of interest
and/or principal and the principal balance then unpaid hereon. Any
Advance(s) made hereunder by the holder hereof shall be conclusively
presumed to have been made when said Advance(s) are evidenced by a
cross-receipt executed by any officer of the undersigned and delivered
to the holder.

Should any attorney be employed to procure payment hereof by



ot

pay a reasonable sum as attorneys' fees therefor, as well as any costs
that are incurred in the collection of delingquent payments. The
makers and endorsers of this Note severally waive payment of this
Note, expressly agree that this Note, or any payment thereunder, may
be extended from time to time, and consent to the acceptance and/or
release of further security for this Note, including other types of
security, all without in_any way affecting the liability of the makers
and endorsers hereof. The right to plead any and all statutes of
Jimitations as a defense to this Note, or other security, securing
this Note by makers, endorsers, guarantors or sureties is expressly
waived by each and all said parties. Principal and interest is
payable in lawful money of the United States of America. This Note is
secured by a Security Agreement dated April 22, 1986.

Should Borrower fail to make any part of the payment within
five (5) days after the due date thereof, Borrower agrees to pay to

the holder of this Note 10 percent of the monthly payment as a
delinquency charge.

GREENBRIER LEASING CORPORATION
(A Delaware Corporation)

y Mmmm S il
Date: M 37 /‘ZFC»

N4281.1



